State of Wisconsin Department of Employee Trust Funds
Department of Employee Trust Funds ) 801 W, Badger Road
DOA-3049 (R01/2000)) P. 0. Box 7931
S. 51.01(5) Wis. Stats.; s. 111.32(13m} Wis. Stats. Madison, Wl 53707-7931

Contract
Commodity and Service: Sale and !mplementation of Contract No./Request for Bid/Proposal No: ETC0003
Integrated Benefits Contract Amendment #1 dated July 21, 2016
Administration System
(BAS)

Contract Period: March 3, 2014 through June 30, 2022 with the option of two (2), three (3) year renewals.

1. This contract is entered into by the State of Wisconsin, Department of Employee Trust Funds (ETF) hereinafter referred to as the
“Department’, and Vitech System Group, Inc. hereinafter referred to as thé “Contractor”, whose address and principal officer
appears on page 2. The Department is the sole point of contact for this contract.

2. Whereby the Department of Employee Trust Funds agrees to direct the purchase and the Contractor agrees to supply the contract
requirements cited above in accordance with the State of Wisconsin standard terms and conditions and in accordance with the
Contractor's August 27, 2013 proposal hereby made a part of this contract.

3. Inconnection with the performance of work under this contract, the Contractor agrees not to discriminate against any employees or
applicant for employment because of age, race, religion, color, handicap, sex, physical condition, developmental disability as
defined in 5.51.01(5}), Wis. Stats., sexuai orientation as defined in s.111.32(13m), Wis. Stats., or national origin. This provision shall
include, but not be limited to, the following: employment, upgrading, demotion or transfer; recruitment or recruitment advertising;
layoff or termination; rates of pay or other forms of compensation; and selection for training, including apprenticeship. Except with
respect to sexual orientation, the contractor further agrees to take affirmative action to ensure equal employment opportunities. The
Contractor agrees to post in conspicuous places, available for employees and applicants for employment, notices to be provided by
the contracting officer setting forth the provisions of the nondiscrimination clause.

4. Confracts estimated to be over fifty thousand doilars {($50,000) require the submission of a written affirmative action plan.
Contractors with an annual work force of less than fifty (50) employees are exempted from this requirement. Within fifteen (15)
business days after the award of the contract, the plan shall be submitted for approval to the Department. Technical assistance
regarding this clause is provided by the Purchasing Agent, Department of Employee Trust Funds, P.O. Box 7831, Madison, Wi
53707-7931, 608.266.8989, or via e-mail at ETFProcurement@etf wi.gov.

5. For pumposes of administering this Contract, the Order of Precedence is:

A). The Contract with Vitech System Group, Inc.;

B). This Contract Amendment #1, dated July 21, 2018, consists of the attached Change Order and a revised Attachment B of the
Agreement agreed to by the parties to this Contract;

C). This Contract Amendment #1, dated July 21, 2016, also extends the Contract Period {noted at the top of the Contract) and
Term of the Contract (noted in Section 22.1 of the Agreement) to June 30, 2022, to recognize the additional year being added
to the Contract pursuant to the Change Order. Furthermore, the monthly operations payments set forth in Aftachment B to
the Agreement shall cease on the date specified in Attachment B; and,

D}. The Agreement with Vitech System Group, Inc.
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Madison Wl 53707-7931
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etf.wi.gov

The scope of this document is only for the extension of the 2™ Functional Rollout into Production
(“Rollout 2" or “R2") go-live date and the interim deliverables leading up to R2 go-live date.

In connection with such extension, payment milestones have been established for the following

deliverables:

NEW* Updated Deta‘-'iied R2 Project Plan

1

2. NEW*
3. NEwW*
4. NEW*
5. NEW*

Validation 4 Complete (Phase 4b)
Validation 5 Complete (Phase 4b)
Release 1.5 into Production

Employer Sandbox ready for Testing with Employers — 3 phase deliverable

o A.1—Payrollfile 12/31/16

o A.2 - Employment file 2/6/17

o A.3 - Group Insurance file 5/1/17

o Employer Sandbox ready for Testing with Empioyers Incentive Payments
6. 2nd Functional Rollout into Production (Phase 4b)

Rollout 2 Payment Schedule

Early Potential Est. Est.
R2 CO Holdback 15% Invoice Invoice | Payment
R2 Deliverables Amount Release® Holdback Total Dates Dates
1 Updated Detailed Project Plan $ 500,000 $ 75,000 | $ 425,000 6/30/16 7/29/16
2 | Validation 4 Complete $ 650,000 $ 97,500 | § 552,500 6/30/16 7/29/16
3 | Validation 5 Complete $ 650,000 $ 97,500 | $ 552,500 9/30/16 | 10/29/16
4 | Release 1.5 into Production ~$ 750,000 $ 112,500 | $ 637,500 8/31/16 9/30/16
5A1 | Employer Sandbox $ 900,000 | $500,000% | $135,000 | $1,265000 | 12/31/16 1/30/17
5AZ | Employer Sandbox $250,000 | $0 $ 37,500 $212,500 21617 3/3/17
5A3 | Employer Sandbox $ 250,000 | $ 250,000* | $ 37,500 $482,500 5117 5/3117
6 | R2 Production $ 1,000,000 $ 150,000 $ 850,000 | 12/31/117 3/31/18
7 | Holdback Payment $ 742,500 6/30/19 7130119
Grand Totals: $ 4,950,000 | $750,000 $ 742,500 | $5,700,000

*Payable based on mesting incentive criteria as noted below.




Payment Milestone Criteria for Rollout 2 Deliverables

This section provides details on the applicable criteria associated with each numbered deliverable in
the payment schedule above for invoicing and payments.

1. Updated Detailed Project Plan

With the completion of the following criteria, an invoice with net 30 days payment terms can be
submitted for payment. ‘

* Full Microsoft Project plan

s Must be updated with tasks in progress

» Must include an update to the Requirements Traceability Matrix (RTM), reflecting movement of
requirements across tracks (from R3 to R2) as well as tracking on all open or deferred items as
of the date of this deliverable

* Must be reviewed and all input addressed by ETF PMO and LRWL QA

2. Validation 4 Complete (Phase 4b)

With the completion of the acceptance conditions in the Contract (See 7.3) an invoice with net 30 days
payment terms can be submitted for payment.

3. Validation 5 Complete (Phase 4b)

With the completion of the acceptance conditions in the Contract (See 7.3) an invoice with 30 days
terms can be submitted for payment.

4. Release 1.5 into Production

The project team will mutually determine criteria for production readiness. Upon the first production
deployment, as determined by ETF, of Release 1.5 such release shall be deemed accepted and an
invoice with a payment term of 30 days can be submitted.

5. NEW* Employer Sandbox ready for Testing with Employers

The Employer Online Services (EOS) module and related LOB capabilities available to facilitate
employer testing will be set out in three deliverables. The EOS functionality is for use as a 'sandbox’
where employers can post their own test files and gain an early understanding of the functionality that
will be available at go live ("Employer Sandbox™). This Employer Sandbox ready for Testing with
Employers deliverable is to be invoiced upon meeting the following criteria in the phases noted:

« CRITERIA A: Meets functionality enumerated in #1-3 below:
o Deliverables A.1 Payrol file
o Deliverable A.2 Employment file
o Deliverable A.3 Group Insurance file
» CRITERIA B: : Vitech has delivered the functionality specific to #2 below required for ETF to
conduct testing and ETF has executed the mutually agreed test scripts [in ETF's environment




CRITERIA C: No Critical Defects that prevent ETF from deploying to the Employer Sandbox for
employer use (by phase). The final deployment decision is solely ETF's. At ETF's discretion a
Critical Issue can consist of a number of logged High Defects that together substantially
impedes the “Ability to” meet the functionality in #2 a-i below.

For each of the three files set forth in deliverables A.1, A.2, and A.3 of Criteria A above, invoices for
$900,000, $250,000 and $250,000, respectively (prior to holdback), can be submitted upon the earlier
of (i) meeting criteria A-C listed above for each such applicable deliverable; and (ii} deployment of the
Employer Sandbox for the applicable file, each with net 30 days payment terms uniess other
arrangements are agreed to by both parties.

The functionality enumerated in #1-3 below will be completed and phased in as noted above prior to
testing by Vitech and ETF. Testing in this context means the execution by ETF testers of test scripts
that validate the functionality specific {o #2 below. This is further defined in the applicable System
Specifications (SDD). Vitech will provide draft test scripts for ETF review by July 15th 2016.

1.

2.

Each employer must have its own login and secure password, ability to only see its own data
and access the system through SSL encryption
The following EOS functionality will be the basis of Employer Testing:
a. Data and functionality access rights need to represent employer security requirements
b. Ability to create an account in BAS and the ability to log in (both by the employer and
ETF). ETF will use the State's IAM system for account set-up and to change passwords
supported by V3 as necessary.
¢. For each of the files set forth in deliverables A.1, A.2 and A.3 of Criteria A above,
respectively, ability to upload the applicable file and produce work reports
d. For each of the files set forth in deliverables A.1, A.2 and A.3 of Criteria A above,
respectively, ability to validate the applicable file and provide both errors and exceptions
{reporting)
e. Ability to create work reports manually using EOS (for those employers who will not be
submitting a file(s))
Ability to correct and revalidate identified errors or issues.
Ability to view and modify employee data in EOS.
Ability to submit work reports with processing, validations and error identification
Ability to provide employer accounting information including balances due for all funds

3. For each of the files set forth in deliverables A.1, A.2 and A.3 of Criteria A above,
respectively, supporting fraining and documentation tied to the applicable employer on-
boarding must be available in draft form. The specific deliverables expected prior to engaging
employers in the Employer Sandbox will be defined in the Rollout 2 Training Plan.

The Employer Sandbox ready for testing with Employers deliverables include two incentive payments
(“Sandbox Incentive Payments”) as foliows:

L 2

Sandbox Incentive Payment 1: If (i) Vitech meets the criteria for deliverable A.1 by December
31, 2016, and (i) there are no Critical Defects and no more than 35 open High Defects related
to this deliverable A.1 (each of (i) and (ii), an “incentive criteria™, Vitech may invoice ETF for an
additional $500,000 incentive payment with net 30 days payment terms.

Sandbox Incentive Payment 2; If (i) Vitech meets the criteria for deliverable A.3 by May 1,
2017, (ii) there are no Criticai Defects and no more than 35 open High Defects related to this
deliverable A.3, and (iii) there are no more than 50 cumulative open High Defects related to

3




deliverables A.1 and A.3, Vitech may invoice ETF for an additional $250,000 incentive payment
with net 30 days payment ferms.

This $750,000 in total of Sandbox Incentives Payments is previous hold back monies scheduled fo be
paid 5/21/18 if one or more incentive payments are not met, any remaining holdback will be paid as
originally scheduled.

6. R2 Rollout into Production (Phase 4b)

With ETF authorization of production deployment of Rollout 2an invoice for $1,000,000 with net 30
days payment terms can be submitted for payment.

7. Holdback Payment

An invoice for 742,500 for the Rollout 2 Holdback can be submitted at the same time as the “3rd
Functional Rollout into Production (Phase 4c)” milestone is approved.
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